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100 F Street N.E.

Washington, D.C. 20549
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Re: File No. 82-34758
Henderson Group plc (f/k/a HHG plc) Exemption
Pursuant to Rule 12g3-2(b) of the Securities Exchange Act of 1934, as*amended

Ladies and Gentlemen:

This letter is being furnished to the Securities and Exchange Commission (the
“Commission”) on behalf of Henderson Group plc (f/k/a HHG plc), a company incorporated under
the laws of England and Wales (“Henderson™), pursuant to Rule 12g3-2(b)(1)(ii1) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). As required under the rule, the
documents listed on the attached Schedule A includes information that Henderson has made or is
required to be made public, distributed to security holders or filed with the UK Listing Authority,
the UK Registrar of Companies, the Australian Stock Exchange or the Australian Securities
Investment Commission. In accordance with paragraphs (b)(4) and (b)(S) of Rule 12g3-2, this letter
and the documents furnished herewith are being furnished with the understanding that such letter
and documents will not be deemed “filed” with the Commission or otherwise subject to the
liabilities of Section 18 of the Exchange Act, and that neither this letter nor the furnishing of such
documents shall constitute an admission, for any purpose, that Henderson is subject to the Exchange
Act.

Please feel free to contact me at your earliest convenience if you have any questions or need
any additional information. In addition, please date stamp the enclosed copy of this cover letter and
return it in the enclosed self-addressed, stamped envelope.

Very truly yours,

PROCESSED

APR 23 L/o:jy . Zarse
CLZ/ke THOMSON

Enclosures FINANCIAL
cc: Ms. Kristin Rice /

Mark L. Winget, Esq.

CHICAGO/#1385554.20



VEDDERPRICE,

SCHEDULE A

DOCUMENTS MADE OR REQUIRED TO BE MADE PUBLIC, DISTRIBUTED TO
SECURITY HOLDERS OR FILED WITH THE UK LISTING AUTHORITY, THE
UK REGISTRAR OF COMPANIES, THE AUSTRALIAN STOCK EXCHANGE OR
THE AUSTRALIAN SECURITIES INVESTMENT COMMISSION
BY HENDERSON GROUP PLC

e Henderson Group plc - Notification of Transactions of Directors, Persons Discharging
Managerial Responsibility or Connected Persons dated March 2, 2007

o Henderson Group plc — Notification of Transactions of Directors, Persons Discharging
Managerial Responsibility or Connected Persons dated March 5, 2007

e Henderson Group plc — Notification of Transactions of Directors, Persons Discharging
Managerial Responsibility or Connected Persons dated March 8, 2007

» Henderson Group plc — Notification of Major Interests in Shares issuer notified March 9, 2007
¢ Henderson Group plc — Notification of Major Interests in Shares issuer notified March 13, 2007
¢ Henderson Group plc — Notification of Major Interests in Shares issuer notified March 16, 2007
» Henderson Group plc — Notification of Major Interests in Shares issuer notified March 27, 2007
¢ Henderson Group plc — Annual Report and Accounts dated March 30, 2007

s Henderson Group plc — 2007 AGM: Notice of Meeting dated March 30, 2007

e Henderson Group plc — Record and Payment Dates dated April 2, 2007

e Henderson Group plc — Update of Number of Securities Quoted on ASX, Voting Rights and
Capital dated Apnil 2, 2007

e Henderson Group plc — Change of Director’s Interest Notice

¢ Henderson Group plc — Change of Director’s Interest Notice

CHICAGO/#1385554.20



File No. 82-34758

@ Henderson Group plc

Notification of transactions of directors, persons discharging managerial
responsibility or connected persons

Notification of Henderson Group plc, the Issuer

2 March 2007

On 2 March 2007, the Trustees of the Henderson Group Long Term Incentive Pla
(“LTIP") notified the Company of the purchase of 1,000,000 Henderson Group pic N
CHESS Depositary Interests (CDIs) made on 2 March 2007 on behalf of the
Henderson Group plc LTIP at the price of A$ 3.4671. These will be converted into
the same number of Henderson Group plc ordinary 10 pence shares.

Following acquisition of these Shares, the Trustees have a total holding of
10,345,370 Henderson Group plc ordinary shares. As Directors participating in the
LTIP, Mr Roger Yates and Mr Toby Hiscock are deemed for the purposes of section
324 of the UK Companies Act 1985 to have a beneficial interest in the shares held by
the Trustee.

As at 2 March 2007, the contingent entitlement of each of Mr Yates and Mr Hiscock
under the rules of the LTIP is as follows:

Roger Yates - 5,363,011 — ordinary 10 pence shares
Toby Hiscock - 1,844,224 — ordinary 10 pence shares

Henderson Group ple

4 Broadgate

London EC2M 2DA

Registered in England

No. 2072534 ABN 30 106 988 836

For further information:

www . henderson.com or

Wendy King
Deputy Company Secretary +44 20 7818 4233
wendy king@henderson.com
Mav Wynn
Henderson Group plc
Head of Investor Relations +44 (0)20 7818 5135

mav.wynn@henderson.com




File No. 82-34758

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an issuer to make 2 RIS notification required by DR 3.1.4R(1).

(n An issuer making a notification in respect of a transaction relating to the shares or debentures of the
issuer should complete boxes 1 to 16, 23 and 24.

(2) An issuer making a notification in respect of a derivative relating the shares of the issuer should
complete boxes | to 4, 6, 8,13, 14, 16, 23 and 24.

(3) An issuer making a notification in respect of options granted to a director/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 to 24.

() An issuer making a notification in respect of a financial instrument relating to the shares of the
issuer (other than a debenture) should complete boxes | te 4, 6, 8,9, 11, 13, 14, 16, 23 and 24.

Please complete all relevant boxes in block capital letters.

}. Name of the issuer

HENDERSON GROUP PL.C

2.State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(i) DR 3.1.4(R)(1)(b} a disclosure made in accordance with section 324 {as extended by section 328) of the
Companies Act 1985; or

(iii) both (i) and (ii)

(i) DIRECTOR

3. Name of person discharging managerial responsibilitiesidirector

GERALD PAUL AHERNE

4. State whether notification relates to a person connected with a person discharging managerial
responsibilitiesidirecror named in 3 and identify the connected person

AS 2 ABOVE

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

BENEFICIAL

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares

ORDINARY SHARES OF TEN PENCE EACH

7. Name of registered shareholders(s) and, if more than one, the number of shares held by =ach of them

ODL SECURITIES - NOMINEE ACCOUNT



§ State the nature of the transaction

SALE OF SHARES

9. Number of shares, debentures or financial instruments relating to shares acquired

10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when
calculating percentage)

1t. Number of shares, debentures or financial instruments relating to shares disposed

18,720 ORDINARY SHARES

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

INSIGNIFICANT

13. Price per share or value of transaction

136.75 PENCE

14. Date and place of transaction

1 MARCH 2007

15. Total holding following netification and total percentage holding following notification (any treasury shares
should not be taken into account when calculating percentage)

NIL

16. Date issuer informed of transaction

5 MARCH 2007



If a person discharging managerial responsibilities has been granted options by the issuer

complete the following boxes

17 Date of grant

18. Period during which or date on which it can be exercised

19. Total amount paid (if any) for grant of the option

20. Description of shares or debentures involved (class and number)

21. Exercise price (if fixed at time of grant) or indication that price is to be fixed at the time of exercise

22. Total number of shares or debentures over which options held following notification

23. Any additional information

24. Name of contact and telephone number for queries

MRS W J KING - 020 7818 4233

Name and signature of duly authorised officer of issuer responsible for making notification
MRS W J KING, DEPUTY COMPANY SECRETARY
Date of notification

5 MARCH 2007

END



File No. 82-34758

@ Henderson Group pic

Notification of transactions of directors, persons discharging managerial
responsibility or connected persons

Notification of Henderson Group plc, the Issuer

8 March 2007

On 7 March 2007, the Trustees of the Henderson Group Long Term Incentive Plan
(“LTIP") notified the Company of the purchase of 1,000,000 Henderson Group plc
CHESS Depositary Interests (CDIs) made on 7 March 2007 on behalf of the
Henderson Group ple LTIP at the price of A% 3.4671. These will be converted into
the same number of Henderson Group plc ordinary 10 pence shares.

Following acquisition of these Shares, the Trustees have a total holding of
11,345,370 Henderson Group plc ordinary shares. As Directors participating in the
LTIP, Mr Roger Yates and Mr Toby Hiscock are deemed for the purposes of section
324 of the UK Companies Act 1985 to have a beneficial interest in the shares held by
the Trustee.

As at 8 March 2007, the contingent entitlement of each of Mr Yates and Mr Hiscock
under the rules of the LTIP is as follows:

Roger Yates — 6,433,011 — ordinary 10 pence shares
Toby Hiscock — 2,219,224 —~ ordinary 10 pence shares

Henderson Group plc

4 Broadgate

London EC2M 2DA

Registered in England

Ne, 2072534 ABN 30 106 988 836

For further information:

www.hendersen.com or

Wendy King
Deputy Company Secretary +44 20 7818 4233
wendy king@henderson.com
Mav Wynn
Henderson Group plc
Head of investor Relations +44 (0)20 7818 5135

mav.wynn@henderson.com




File No. 82-34758

Financial Services Authority

TR-1" NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. ldentity of the issuer or the underlying issuer | Henderson Group plc
of existing shares to which voting rights are
attached':

2. Reason for the notification (please tick the appropriate box ar boxes)

An acquisition or disposal of voting rights

An acquisition or disposal of financial instruments which may result in the
acquisition of shares already issued to which voting rights are attached

An event changing the breakdown of voting rights

Other (please specify): Initial Notification of shareholding under Transparency X
Directive
3. Full name of personﬂs) subject to the Barclays PLC

notification obligation”":

4, Full name of shareholder(s) (if different from 3.)":

5. Date of the transaction (and date on which the | 9 March 2007
threshold is crossed or reached if different)”:

6. Date on which issuer notified: 15 March 2007

7. Threshold(s) that is/are crossed or reached: 5% to 4%

8. Notified details:

A: Voting rights attached to shares




Classltype Situation previous to

of shares the

if possible using

Triggering

transaction "'

Resulting situation after the triggering transaction™

the ISIN CODE

Number | Number of | Number | Number of voting rights | % of voting rights
of Shares | Voting w of x
Rights shares
Direct Direct * | indirect™ Direct | Indirect
Ordinary Shares | 51,600,789 | 51,600,788 | 40,627,301 40,627,301 4.52%

of 10 pence each

B: Financial instruments

Resulting situation after the triggering transaction *

Type of financial | Expiration
instrument date "

Exercise/ Conversicn | Number of voting
Period/ Date ™"

rights that may be
acquired if the
instrument is
exercised/ converted.

% of voting
rights

Total (A+B)

Number of voting rights

% of voting rights

40,627,301

4.52%




9. Chain of controlled undertakings through which the voting rights and/or the
financial instruments are effectively held, if applicable ™

Barclays Global Investors Australia Ltd — 40,627,301

Proxy Voting: ‘

10. Name of the proxy holder:

11. Number of voting rights proxy holder will
cease to hold:

12. Date on which proxy holder will cease to hold
voting rights:

13. Additional information:

14. Contact name: Geoff Smith

15. Contact telephone number: 0207116 2913

i This form is to be sent to the issuer or underlying issuer and to be filed with the competent authority.



i Either the full name of the legal entity or another method for identifying the issuer or underlying issuer,
provided it is reliable and accurate.

it This should be the full name of (a) the shareholder; (b) the person acquiring, disposing of or exercising
voting rights in the cases provided for in DTRS5.2.1 (b) to (h); (c) all the parties to the agreement referred to in
DTR5.2.1 (a), or (d) the direct or indirect holder of financial instruments entitled to acquire shares already
issued to which voting rights are attached, as appropriate.

In relation to the transactions referred to in points DTRS.2.1 (b) to (h), the following list is provided as
indication of the persons who should be mentioned:

- in the circumstances foreseen in DTRS5.2.1 (b), the person that acquires the voting rights and is entitled
to exercise them under the agreement and the natural person or legal entity who is transferring temporarily for
consideration the voting rights,

- in the circumstances foreseen in DTR 5.2.1 (¢}, the person holding the collateral, provided the person
or entity controls the voting rights and declares its intention of exercising them, and person lodging the
collateral under these conditions;

- in the circumstances foreseen in DTR5.2.1(d), the person who has a life interest in shares if that person
is entitled to exercise the voting rights attached to the shares and the person who is disposing of the voting rights
when the life interest is created;

- in the circumstances foreseen in DTRS5.2.1 (e), the parent undertaking and, provided it has a
notification duty at an individual level under DTR 5.1, under DTR5.2.1 {a) to (d) or under a combination of any
of those situations, the controlled undertaking;

- in the circumstances foreseen in DTRS.2.1 {f), the deposit taker of the shares, if he can exercise the
voting rights attached to the shares deposited with him at his discretion, and the depositor of the shares allowing
the deposit taker to exercise the voting rights at his discretion;

- in the circumstances foreseen in DTRS5.2.1 (g), the person that controls the voting rights;

- in the circumstances foreseen in DTRS5.2.1 (h), the proxy holder, if he can exercise the voling rights at
his discretion, and the shareholder who has given his proxy to the proxy holder allowing the latter to exercise
the voting rights at his discretion.

v Applicable in the cases provided for in DTR 5.2.1 (b) to (h). This should be the full name of the
shareholder or holder of financial instruments who is the counterparty to the natural person or legal entity
referred to in DTR5.2.

M The date of the transaction should normally be, in the case of an on exchange transaction, the date on
which the matching of orders occurs; in the case of an off exchange transaction, date of the entering into an
agreement.

The date on which threshold is crossed should normally be the date on which the acquisition, disposal or
possibility to exercise voting rights takes effect (see DTR 5.1.1R (3)). For passive crossings, the date when the
corporate event took effect.

These dates will usually be the same unless the transaction is subject to a condition beyond the control of the
parties.

v Please refer to the situation disclosed in the previous notification, In case the situation previous to the
triggering transaction was below 3%, please state ‘below 3%’

¥i |f the holding has fallen below the minimum threshold , the notifying party should not be obliged to disclose
the extent of the holding, only that the new holding is less than 3%.

For the case provided for in DTRS.2.1(a), there should be no disclosure of individual holdings per party to the
agreement unless a party individually crosses or reaches an Article 9 threshold. This applies upon entering into,
introducing changes to or terminating an agreement.

vii Direct and indirect
i In case of combined holdings of shares with voting rights attached ‘direct holding’ and voting rights
‘indirect holdings’, please split the voting rights number and percentage into the direct and indirect columns-if

there is no combined holdings, please leave the relevant box blank.



X Voting rights attached to shares in respect of which the notifying party is a direct shareholder (DTR
5.1)

u Voting rights held by the notifying party as an indirect shareholder (DTR 5.2.1)

i If the holding has fallen below the minimum threshold, the notifying party should not be obliged to
disclose the extent of the holding, only that the new holding is below 3%.

il date of maturity / expiration of the finical instrument i.¢. the date when the right to acquire shares ends.
X If the financial instrument has such a period-please specify the period- for example once every three

months starting from the [date]

ad The notification should include the name(s) of the controlled undertakings through which the voting
rights are held. The notification should also include the amount of voting rights and the percentage held by each
controlled undertaking, insofar as individually the controlled undertaking holds 3% or more, and insofar as the
notification by the parent undertaking is intended to cover the notification obligations of the controlled
undertaking.

™ This annex is only to be filed with the competent authority.

xii Whenever another person makes the notification on behalf of the shareholder or the natural
person/legal entity referred to in DTRS.2 and DTRS.3.



File No. 82-34758

Financial Services Authority

TR-1" NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. Identity of the issuer or the underlying issuer Henderson Group PLC
of existing shares to which voting rights are
attached":

2. Reason for the notification (please tick the appropriate box or boxes)

An acquisition or disposal of voting rights

X
An acquisition or disposal of financial instruments which may result in the
acquisition of shares already issued to which voting rights are attached
An event changing the breakdown of voting rights
Other (please specify):
3. Full name of person‘s) subject to the IOOF Holdings Limited
notification obligation":
4. Full name of shareholder(s) (if different from 3.)": IOOF Holdings Limited

5. Date of the transaction (and date on which the Between 23 February 2007 —

threshold is crossed or reached if different)": 12 March 2007
6. Date on which issuer notified: 13 March 2007
7. Threshold(s) that is/are crossed or reached: Thresholds cossed:

7.0% and 6.0%

8. Notified details:




A: Voting rights attached to shares

Classitype

Sltuation

Resulting situation after the triggering transaction”

of shares previous to the
Triggering
if possible using | transaction ¥
the ISIN CODE
Number | Number | Number | Number of voting | % of voting rights
of of of rights "
Shares Voting shares
Rights
vl
Direct Direct * Indirect ™ | Direct Indirect,
Ordinary shares 63,336,492 | 63,336,492 | 53,459,389 53,459,389 5.942%

B: Financial Instruments

Resulting situaticn after the triggering transaction *

instrument

Type of financial

Expirzln“tion
date "

Exercise/ Conversion
Period/ Date ™

Number of voting
rights that may be
acquired if the
instrument is
exercised/ converted.

% of voting
rights

Total (A+B)

Number of voting rights

% of voting rights

53,549,389

5.942%




9. Chain of controlled undertakings through which the voting rights and/or the
financial instruments are effectively held, if applicable *":

« Perennial Value Management Limited: Voting Rights: 53,445,159; Percentage
held: 5.941%

¢ |0OOF Investment Management Limited

¢« |0OF Associate Holders

Proxy Voting: i

10. Name of the proxy holder:

11. Number of voting rights proxy holder will
cease to hold:

12. Date on which prdxy holder will cease to hold
voting rights:

Level 29, 303 Collins Street
13. Additional information:
Melbourne, Victoria 3000

AUSTRALIA

14. Contact name: Amanda Powling




15. Contact telephone number:

61-3-8614 4400




Notes

i This form is to be sent to the issuer or underlying issuer and to be filed with the competent authority.

i Either the full name of the legal entity or another method for identifying the issuer or underlying issuer,
provided it is reliable and accurate.

i This should be the full name of (a) the shareholder; (b) the person acquiring, disposing of or exercising
voting rights in the cases provided for in DTR5.2.1 (b) to (h); (c) all the parties to the agreement referred to in
DTR5.2.1 (a), or (d) the direct or indirect holder of financial instruments entitled to acquire shares already
issued to which voting rights are attached, as appropriate.

In relation to the transactions referred to in points DTR5.2.1 (b) to (h), the following list is provided as
indication of the persons who should be mentioned:

- in the circumstances foreseen in DTRS.2.1 (b), the person that acquires the voting rights and is entitled
to exercise them under the agreement and the natural person or legal entity who is transferring temporarily for
consideration the voting rights;

- in the circumstances foreseen in DTR 5.2.1 (c), the person holding the collateral, provided the person
or entity controls the voting rights and declares its intention of exercising them, and person lodging the
collateral under these conditions;

- in the circumstances foreseen in DTR5.2.1(d), the person who has a life interest in shares if that person
is entitled to exercise the voting rights attached to the shares and the person who is disposing of the voting rights
when the life interest is created;

- in the circumstances foreseen in DTR5.2.1 (e), the parent undertaking and, provided it has a
notification duty at an individual level under DTR 5.1, under DTRS5.2.1 (a) to (d) or under a combination of any
of those situations, the controlled undertaking;

- in the circumstances foreseen in DTRS5.2.1 {f), the deposit taker of the shares, if he can exercise the
voting rights attached to the shares deposited with him at his discretion, and the depositor of the shares allowing
the deposit taker to exercise the voting rights at his discretion;

- in the circumstances foreseen in DTRS5.2.1 (g), the person that controls the voting rights;

- in the circumstances foreseen in DTR5.2.1 (h), the proxy holder, if he can exercise the voting rights at
his discretion, and the shareholder who has given his proxy to the proxy holder allowing the latter to exercise
the voting rights at his discretion.

v Applicable in the cases provided for in DTR 5.2.1 (b) to (h). This should be the full name of the
shareholder or holder of financial instruments who is the counterparty to the natural person or legal entity
referred to in DTRS.2.

Y The date of the transaction should normally be, in the case of an on exchange transaction, the date on
which the matching of orders occurs; in the case of an off exchange transaction, date of the entering into an
agreement.

The date on which threshold is crossed should normally be the date on which the acquisition, disposal or
possibility to exercise voting rights takes effect (see DTR 5.1.1R (3)). For passive crossings, the date when the
corporate event took effect.

These dates will usually be the same unless the transaction is subject to a condition beyond the control of the
parties.

vi

Please refer to the situation disclosed in the previous notification, In case the situation previous 1o the
triggering transaction was below 3%, please state ‘below 3%’

¥il If the holding has fallen below the minimum threshold , the notifying party should not be obliged to disclose
the extent of the holding, only that the new holding is less than 3%.



For the case provided for in DTRS.2.1(a), there should be no disclosure of individual holdings per party te the
agreement unless a party individually crosses or reaches an Article 9 threshold. This applies upon entering into,
introducing changes to or terminating an agreement.

vil Direct and indirect

i In case of combined holdings of shares with voting rights attached ‘direct holding’ and voting rights
‘indirect holdings’, please split the voting rights number and percentage into the direct and indirect columns-if
there is no combined holdings, please leave the relevant box blank.

X Voting rights attached to shares in respect of which the notifying party is a direct shareholder (DTR
5.1)

. Voting rights held by the notifying party as an indirect sharcholder (DTR 5.2.1)

i If the holding has fallen below the minimum threshold, the notifying party should not be obliged to
disclose the extent of the holding, only that the new holding is below 3%.

i date of maturity / expiration of the finical instrument i.e. the date when the right to acquire shares ends.
v If the financial instrument has such a period-please specify the period- for example once every three

months starting from the [date]

* The notification should include the name(s) of the controlled undertakings through which the voting
rights are held. The notification should also include the amount of voting rights and the percentage held by each
controlled undertaking, insofar as individually the controlled undertaking holds 3% or more, and insofar as the
notification by the parent undertaking is intended to cover the notification obligations of the controlied
undertaking.

i This annex is only to be filed with the competent authority.

il Whenever another person makes the notification on behalf of the shareholder or the natural
person/legal entity referred to in DTRS.2 and DTRS.3.



File No. 82-34758

Financial Services Authority

TR-1i: NOTIFICATION OF MAJOR INTERESTS IN SI-(ARES

1. Identity of the issuer or the underlying issuer Henderson Group plc
of existing shares to which voting rights are

attached":

2. Reason for the notification ({(please tick the appropriate box or hoxes)

An acquisition or disposal of voting rights

An acquisition or disposal of financial instruments which may result in the
acquisition of shares already issued to which voting rights are attached

An event changing the breakdown of voting rights

Other {please specify): Transitional Notification X

3. Full name of persongs) subject to the AMP Limited, AMP Life Limited

notification obligation™: and AMP Capital Investors
Limited

4. Full name of shareholder(s) (if different from 3.)": | Stichting Pensionfonds
Hoogovens, Stichting
Pensionfonds ABP,
Queensland Local Government
Superannuation Board, Public
Sector Super Scheme, State
Authority Superannuation
Enhanced Index Share Fund,
Government Employees
Superannuation Board,
Commonwealth Bank Officers
Superannuation Corporation
Pty Limited as trustee for the
Officers' Superannuation Fund
and Telstra Super Pty Limited




5. Date of the transaction (and date on which the | N/A: transitional notification
threshold is crossed or reached if different)":

6. Date on which issuer notified: 16 March 2007

7. Threshold(s) that is/are crossed or reached: | 4%

8. Natified details:

A: Voting rights attached to shares

Classitype Situation Resulting situation after the triggering transaction”
of shares previous to the

Triggering
if possible using | transaction
the ISIN CODE

Number | Number | Number | Number of voting | % of voting rights

of of of rights

Shares | Voting shares

mghts
Direct Direct * Indirect™ | Direct Indiract

Ordinary shares 44,463,729 | 44,463,729 | 44,463,729 | 26,428,141 18,035,588 2.94% 2.00%
{via CHESS
Depositary
Interests)

B: Financial Instruments ‘

Resulting situation after the triggering transaction *

Type of financial | Expiration | Exercise/ Conversion | Number of voting % of voting
instrument date "" Period/ Date rights that may be rights
acquired if the
instrument is

' exercised/ converted.

Total (A+B) ’

Number of voting rights % of voting rights

44,463,729 ' 4.94%




8. Chain of controlled undertakings through which the voting rights and/or the
financial instruments are effectively held, if applicable ™:

AMP Life Limited is an indirect wholly owned subsidiary of AMP Limited.

AMP Capital Investors Limited is an indirect wholly owned subsidiary of AMP
Limited.

Proxy Voting: ’

10. Name of the proxy holder:

11. Number of voting rights proxy holder will
cease to hold:

12. Date on which proxy holder will cease to hold
voting rights:

13. Additional information: Level 24, AMP Sydney Cove Building
33 Alfred Street
Sydney New South Wales 2000

Fax: +61 2 9257 7178

14. Contact name: David Cullen, Senior Legal Counsel, AMP
Capital Investors Limited

15. Contact telephone number: | +61 2 9257 1514




Notes

f This form is to be sent to the issuer or underlying issuer and to be filed with the competent authority.

i Either the full name of the legal entity or another method for identifying the issuer or underlying issuer,
provided it is reliable and accurate.

i This should be the full name of (2} the sharcholder; (b) the person acquiring, disposing of or exercising
voting rights in the cases provided for in DTR5.2.1 (b) to (h); (c) all the parties to the agreement referred to in
DTR5.2.§ (a), or (d) the direct or indirect holder of financial instruments entitled to acquire shares already
issued to which voting rights are attached, as appropriate.

In relation to the transactions referred to in points DTRS.2.1 (b) to (h), the following list is provided as
indication of the persons who should be mentioned:

- in the circumstances foreseen in DTRS5.2.1 (b), the person that acquires the voting rights and is entitled
to exercise them under the agreement and the natural person or legal entity who is transferring temporarily for
consideration the voting rights;

- in the circumstances foreseen in DTR 5.2.1 (c), the person holding the collateral, provided the person
or entity controls the voting rights and declares its intention of exercising them, and person lodging the
collateral under these conditions;

- in the circumstances foreseen in DTRS.2.1(d), the person who has a life interest in shares if that person
is entitled to exercise the voting rights attached to the shares and the person who is disposing of the voting rights
when the life interest is created,

- in the circumstances foreseen in DTRS5.2.1 (e), the parent undertaking and, provided it has a

- notification duty at an individual level under DTR 5.1, under DTR5.2.1 (a) to (d) or under a combination of any

of those situations, the controlled undertaking;

- in the circumstances foreseen in DTRS.2.1 (f), the deposit taker of the shares, if he can exercise the
voting rights attached to the shares deposited with him at his discretion, and the depositor of the shares allowing
the deposit taker to exercise the voting rights at his discretion;

- in the circumstances foreseen in DTR5.2.1 {g), the person that controls the voting rights;

- in the circumstances foreseen in DTR5.2.1 (h), the proxy holder, if he can exercise the voting rights at
his discretion, and the shareholder who has given his proxy to the proxy holder allowing the latter to exercise
the voting rights at his discretion.

v Applicable in the cases provided for in DTR 5.2.1 (b) to ¢h). This should be the full name of the
sharcholder or holder of financial instruments who is the counterparty to the natural person or legal entity
referred to in DTRS.2.

v

The date of the transaction should normally be, in the case of an on exchange transaction, the date on
which the matching of orders occurs; in the case of an off exchange transaction, date of the entering into an
agreement.

The date on which threshold is crossed should normally be the date on which the acquisition, disposal or
possibility to exercise voting rights takes effect (see DTR 5.1.1R (3)). For passive crossings, the date when the
corporate event took effect.

These dates will usually be the same unless the transaction is subject to a condition beyond the control of the
parties,

vi

Please refer to the situation disclosed in the previous notification, In case the situation previous to the
triggering transaction was below 3%, please state ‘below 3%,

¥ii If the holding has fallen below the minimum threshold , the notifying party should not be obliged to disclose
the extent of the holding, only that the new holding is less than 3%.



For the case provided for in DTR5.2.1(a), there should be no disclosure of individual holdings per party to the
agreement unless a party individually crosses or reaches an Article 9 threshold. This applies upon entering into,
introducing changes to or terminating an agreement.

vii Direct and indirect

i In case of combined holdings of shares with voting rights attached ‘direct holding’ and voting rights
‘indirect holdings’, please split the voting rights number and percentage into the direct and indirect columns-if
there is no combined holdings, please leave the refevant box blank.

x ) Voting rights attached to shares in respect of which the notifying party is a direct shareholder (DTR
5.1

. Voting rights held by the notifying party as an indirect shareholder (DTR 5.2.1)

i If the holding has fallen below the minimum threshold, the notifying party should not be obliged to
disclose the extent of the holding, only that the new holding is below 3%.

il date of maturity / expiration of the finical instrument i.c. the date when the right to acquire shares ends.
xiv If the financial instrument has such a period-please specify the period- for example once every three

months starting from the [date]

v The notification should include the name(s) of the controlled undertakings through which the voting
rights are held. The notification should also include the amount of voting rights and the percentage held by each
controlled undertaking, insofar as individually the controlled undertaking holds 3% or more, and insofar as the
notification by the parent undertaking is intended to cover the notification obligations of the controlled
undertaking.

Kvi

This annex is only to be filed with the competent authority.

xii Whenever another person makes the notification on behalf of the sharcholder or the natural
person/legal entity referred to in DTR5.2 and DTRS.3.



Financial Services Authority

File No. 82-34758

O
-y,

FSA.

NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. Identity of the issuer or the underlying issuer

of existing shares to which voting rights are
attached:

2. Reason for the notification (please tick the appropriate box or boxes1

An acquisition or disposal of voting rights

Henderson Group plc

An acquisition or disposal of financial instruments which may result in the
acquisition of shares already issued to which voting rights are attached

An event changing the breakdown of voting rights

Other (please specify).

3. Full name of person(s) subject to the
notification obligation:

IOOF Holdings Limited

4. Full name of shareholder(s) (if different from 3.):

IOOF Holdings Limited

5. Date of the transaction (and date on which the
threshold is crossed or reached if different):

Between 12 March 2007 —
26 March 2007

6. Date on which issuer notified:

27 March 2007

7. Threshold(s) that is/are crossed or reached:

Thresholds cossed:

5.0%

8. Notified details:




A: Voting rights attached to shares -

Class/type Situation Resulting situation after the triggering transaction
of shares previous to the

Triggering
if possible using | transaction
the ISIN CODE

Number | Number | Number | Number of voting | % of voting rights

of of of rights

Shares | Voting shares

Rights
Direct Direct Indirect Direct Indirect,

Ordinary shares | 53,459,389 | 53,450,380 | 43.825.945 | 43.825.945 4.871%

B: Financial Instruments -

Resuiting situation after the triggering transaction

Type of financial | Expiration | Exercise/ Conversion | Number of voting % of voting
instrument date Period/ Date rights that may be rights
acquired if the
instrument is
exercised/ convertad.

Total (A+B) ’

Number of voting rights % of vaoting rights

43,825,945 4.871%




9. Chain of controlled undertakings through which the voting rights and/or the
financial instruments are effectively held, if applicable:

+ Perennial Value Management Limited: Voting Rights: 43,811,715 ; Percentage
held: 4.870%

¢ |OOF Investment Management Limited

+ IQOF Associate Holders

Proxy Voting: ’

10. Name of the proxy holder:

11. Number of voting rights proxy holder will
cease to hold:

12. Date on which proxy holder will cease to hold
voting rights:

Level 28, 303 Collins Street
13. Additional information:
Melbourne, Victoria 3000

AUSTRALIA

14. Contact name: Amanda Powling

15. Contact telephone number: 61-3-8614 4400




File No. 82-34738

@ Henderson Group plc

Annual Report and Accounts

30 March 2007
Henderson Group's Full Annual Financial Report and Accounts and Summarised Annual Report

for the year ended 31 December 2006 are available on the Henderson Group website.
Alternatively, click on the links below.

hitp:/iwww.hendersongrouppic.com/6.384

http:/Awww . hendersongroupplec.com/6386

Further information

www. henderson.com or

Investor enquiries

Mav Wynn

Henderson Group Head of Investor Relations +44 20 7818 5135
investor.relations@henderson.com

Media enquiries
United Kingdom — Finsbury

Andrew Mitchell +44 20 7251 3801
Australia — Cannings
Gloria Barton +61 2 9252 0622

Henderson Group plc

4 Broadgate

tondon EC2M 2DA

Registered in England

No. 2072534 ABN 30 106 988 836



File No. 82-34758

@ Henderson Group plc

2007 AGM: Notice of Meeting

30 March 2007

Henderson Group's Notice of Meeting and an example of the Proxy Form is attached.

Further information

www.henderson,com or

Investor enquiries

Mav Wynn

Henderson Group Head of Investor Relations +44 20 7818 5135
investor.relations@henderson.com

Media enquiries

United Kingdom - Finsbury

Andrew Mitchell +44 20 7251 3801
Australia — Cannings
Gloria Barton +61 2 9252 0622

Henderson Group plc

4 Broadgate

London EC2M 2DA

Registered in England

No. 2072534 ABN 30 106 988 836



@ Henderson Group plc

AGM Notice of Meeting

30 March 2007

1. AGM 2007 Notice of Meeting
2. Proxy form

Henderson Group pic

4 Broadgate

London EC2M 2DA

Registered in England

No. 2072534 ABN 30 106 988 838



@ Henderson Group plc

AGM details
Thursday, 3 May 2007

London, United Kingdom
Starts 9.00am (London time)
4 Broadgate,

EC2ZM 2DA

Sydney, Australia

Starts 6.00pm (Sydney time}
Wesley Conference Centra
220 Pitt Street

This booklet contains:

» Infermation about who
may vote at the meeting,
and how they may vote,
{pages 3 and 4)

* The formal Notice of
Annual General Meeting
containing the
resclutions proposed to
be put at the meeting
{pages 5 and &)

* Explanatory Notes which
set out an explanation of
the business to be
conducted at the
meeting (pages 7 to 10)

* Maps of the meeting
locations {page 11}

Need help?

if you have any questions,
you can phone the
Shareholder Information
Line on:

United Kingdom
0800 073 3916

Australia
1300 137 981

New Zealand
0800 888 017

HENDERSCGN GROUP PLC

AGM 2007

4 Broadgate, London EC2M 2DA, England
Company Reqistration Number: 2072534
ABN 30 106 988 836

LETTER FROM THE CHAIRMAN

Dear Shareholder
| am pleased to invite you to the 2007 Annual General Meeting (AGM) cf Henderson Group plc.

On 3 May 2007, Henderson Group’s AGM will take place in London and, to enable participation
by shareholders in Australia, will be simultaneously broadcast to a venue in Sydney.

For maps of the meeting locations, see page 11 of this booklet.

If you are unable to attend the meeting, you can listen to the AGM via cur website
www.henderson.com

Shareholders are asked to vote on 13 resclutions

To help you understand the items of business and the resolutiens on which sharaholders are being
asked to vote, a summary is provided below. You should, in addition, read all the accompanying notes
before voting. Unless otherwise specified, the term “shareholder” includes holders of CHESS Depositary
Interests (CDIs) quoted on the Australian Securities Exchange {ASX).

1 - Receive the 2006 Directors’ Report and Accounts

In this pack, or issued to your email address, you will have received an annual report for the year ended
31 December 2006. During the AGM, we will discuss the Companyss financial performance and you
will have an opportunity to ask questians ar comment on the Directors’ Report, the accounts and the
business, operations and management.

2 - Report on Directors” Remuneration

Shareholders have the opportunity to cast an advisory vate on the Report on Directors’ Remuneration
for the year ended 31 December 2006. The report is set out in full from page 23 of both the
Summarised Annual Report and the Full Annual Financiat Report and Accounts.

3 - Final Dividend

The Directors have recommended a final dividend of 2.27 pence per share for the year ended

31 December 2006, The Company’s articles of association require that a final dividend is approved
by shareholders before it is paid.

4 and 5 ~ Reappointment of Existing Directors
Shareholders will be asked to vote on the reappointment of Directors. Two Directors will be retiring in
accordance with the Company's articles of association and presenting themselves for reappointment,

& and 7 - Reappointment and Remuneration of the Auditors
Shareholders will be asked to vote on the reappointment of Ernst & Young LLP as Auditors to the
Company and to authorise the Directors to determine the remuneration of the Auditors.

8 - Authority to make "political donations”

It is nat Henderson Group's policy for it or its subsidiaries to make political donations within the normal
meaning of that expression and we do not propose or intend to alter our policy. However, given the breadth
of the definition of political donations or expenditure in the Political Parties, Elections and Referendums
Act 2000 (the 2000 Act), we believe that the authority contained in this resolution is necessary 1o ensure
that we do not, because of any present uncertainty as to the bodies or the activities covered by the
2000 Act, unintentionally commit a technical breach of the 2000 Act. Any expenditure which may be
incurred under authority of this resolution will be disclosed in next year's annual financial report.

NOTICE OF ANNUAL GENERAL MEETING 1



Letter from the Chairman {continued)

9 and 10 - Authority to ailot shares and limited disapplication of pre-emption rights
Shareholders will be asked to give the Directors autharity 1o ailot shares and to disapply, to a limited extent, pre-emption rights
{which require a company 1o first offer all allotments of equity securities for cash proportionately to existing shareholders).

Equivalent authorities are currently in place and would not otherwise expire until December 2008. However, the Directors have decided
to seek renewal of these authorities on an annual basis in line with current best practice.

11 and 12 — Authority to purchase own shares and enter into a Contingent Purchase Contract
Under Resolution 11, shareholders will be asked to grant authority to the Company to purchase its own shares up to a maximum of just
under 10% of its issued share capital, when taken together with shares purchased under Resolution 12,

The autherity to purchase own shares proposed under Resolution 11 cannot be used to purchase CDIs, as CDIs are interests in shares,
rather than shares themselves.

Shareholders will therefore be asked to grant authcrity to the Company to enter into a Contingent Purchase Contract to purchase shares
which have been converted fram CDIs, up to a maximum of just under 10% of its issued share capital, when taken together with shares
purchased under Resolution 11.

13 - Electronic communications

Shareholders will be asked to grant authority to the Company to allow it to take advantage of new electronic communications rules
recently introduced by the UK Companies Act 2006. This is expected to reduce the costs associated with printing and distributing the
annual financial report and other shareholder documents.

If authority is granted, the Company will be able to use electronic communications with shareholders as the default position by placing
documents such as the annual financial report and accounts on its website rather than sending a hard copy to all shareholders. The
Company will notify all shareholders, by post or by email, when a document is available on the website. However, each shareholder may
elect to continue to receive documents in hard copy.

Voting procedures

If you would like to vole, you may do so either:

+ By attending and voting at the meeting on Thursday, 3 May 2007. If you are a CDI holder and wish to attend the meeting,
please read the voting instructions on page 4; or

» By appointing someone as your proxy to attend and vote for you at the meeting. To appaint someone, use either the enclosed
Proxy Form/CDI Vating Instruction Form or go to the Henderson Group website at www.henderson.com to appoint someone online.
Instructions about how to fill out the form are set out on the back of the Proxy Form/CDI Voting Instruction Form,

There are different vating procedures depending on whether you hald your shares on the London Stock Exchange (£SE) or if you have
CDis quoted on the ASX. Please read the vating instructions on pages 3 and 4 carefully to ensure you are aware of the arrangements
appropriate for you.

Your Proxy Form or CDI Voting Instruction Form (either online or paper) needs to be lodged se that it reaches Henderson Group’s share
registry by the time and date specified on your form.

The Directors consider all of the propased resolutions to be in the best interests of the Company and shareholders as a whole and
recommend that you vote FOR all the resolutions at the AGM.

Yours sincerely

/27-:—.9 R e

JPE——————

Rupert Pennant-Rea
Chairman
23 March 2007
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VOTING INFORMATION FOR SHAREHOLDERS OTHER THAN CD| HOLDERS

Who may vote at the meeting?

Only those members entered in the register of members of
Henderson Group plc at 9.00am (London time} on 1 May 2007 o,
if this meeting is adjourned, in the register of members 48 hours
befare the time of any adjourned meeting, shall be entitled to
attend and vote at the meeting in respect of the number of
ordinary shares registered in their name at that time. Changes

to entries in the register of members after that time shall be
disregarded in determining the rights of any person to attend

ar vote at the meeting.

How may you vote at the meeting?

You may attend the meeting in person or appeint either one or
more people as proxies {(who need not be a member of Henderson
Group ple) to attend and vote on your behalf. If you wish to
appoint more than one proxy, please copy the enclosed Proxy Form.

Who can be a proxy?

You may appoint anyone as your proxy, including the Chairman
of the meeting. A proxy need not be a shareholder of Henderson
Group plc.

What happens if you appoint more than one proxy?

If you appoint mare than one proxy, then on each Proxy Form
you must specify the number of shares for which each proxy
is appointed.

Where do you send your Proxy Form?

You may send your completed Proxy Form:

* by mail to the Henderson Group Share Registry, using the
enclosed reply-paid envelope or by posting it to: Henderson
Group Share Registry, The Pavilions, Bridgwater Road,

Bristol BS13 8FB, England;

¢ electronically by accessing the Henderson Group Share Registry
via the Henderson Group website at www.henderson.com.

To use this facility, you will need your unique PIN and your
Shareholder Reference Number, These numbaers are shown on
your Proxy Form. You will be taken to have signed the Proxy
Form if you lodge it in accordance with the instructions on
the website; or

» by CREST message. If you are a CREST system user (including
a CREST personal member) you can appoint cne or more proxies
or give an instruction to a proxy by having an appropriate CREST
message transmitted. CREST personal members or other CREST
sponsored members should contact their CREST sponsor for
assistance with appointing proxies via CREST.

What is the due date for appointing your proxy?

To appoint a proxy, you will need to make sure that the Henderson
Group Share Registry receives your completed Proxy Form (and any
necessary supporting documents) by 9.00am (London time) on

1 May 2007. If your Proxy Form {and any supporting documents}

is not received by then, your proxy appointment will not be effective.

HENDERSON GROUP PLC

What if a proxy is appointed under a power of attorney

or ather authority?

If the Proxy Form is signed under a power of attorney or other
authority on behalf of a shareholder, then the attorney must make
sure that either the original power of attorney or other authority,
or a certified copy, is sent to Henderson Group's share registry s
as to arrive no later than 9.00am (London time} on 1 May 2007
unless it has previously been lodged with Henderson Group's
share registrars.

A Proxy Form cannot ba submitted through Henderson Group's website
if it is completed under a power of attorney or similar authority,

How does a shareholder that is a company execute the

Proxy Form?

tf the shareholder executing the Proxy Form is a company, then

it must execute the Proxy Form in one of the following ways:

+ by having two directors or a director and a secretary of the
company sign the Proxy Ferm;

» if the company has one director whe is also the secretary of
the company (or the company do=s not have a secretary), by
having that director sign it;

« by having a duly authorised officer or attorney sign the Proxy
Form (in which case the shareholder must send with the Proxy
Form the eriginal, or a certified copy, of the document
authorising the attorney or representative); or

= if the company has a common seal, by affixing the commen
seal in accordance with the company’s constitution.

Does a proxy have to vote?
A proxy may decide whether or not to vote on any motion.

How is a proxy to vote?

If the shareholder appointing the proxy:

= directs the proxy how to vote on an item of business, then the
proxy may only vate on that item in the way the shareholder
directed; or

» does not direct the proxy how to vote on an item of business,
then the proxy may vote as he or she thinks fit on that item.

Your proxy will also have discretion to vote as he or she thinks
fit on any other business which may properly come before the
meeting in¢luding amendments to resolutions, and at any
adjourned meeting.

How will the Chairman vote as proxy if the shareho!der
has not directed the Chairman how to vote?

If a sharehelder appoeints the Chairman of the meeting as proxy
and does not direct the Chairman how to vote on an item

of business, then when the Chairman votes as proxy for that
shareholder an a poll, he intends 1o vote in {avour of each of
the proposed resolutions.
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VOTING INFORMATION FOR CDI HOLDERS

Who may vote at the meeting?

Only those CDI holders entered in the register of CDI holders of
Henderson Group plc at 6.00pm (Sydney time) on 1 May 2007 or,

if this meeting is adjourned, in the register of CDI holders 48 hours
before the time of any adjourned meeting, shall be entitled 10 provide
vating instructions to CHESS Depositary Nominees Pty Limited (CDN)
in respect of the number of CDIs registered in their name at that time.
Changes to entrigs in the register of CDI holders after that time shall
be disregarded in determining the rights of any CDI holders to provide
voting instructions to CON in regard to this meeting.

How may you exercise your voting rights?

By completing and submitting the Voting Instruction Form,

you may either:

= direct CDN how to vote on resolutions in respect of your CDs;
ar

« if you wish 16 attend the meeting (or want someone to attend
on your behalf), instruct CON to appoint you or your
representative as proxy to vote in respect of your CDIs.

Who can be a proxy?

You may instruct CDN 1o appaint yourself or any other person
(including the Chairman) as its proxy in respect of your CDIs,
A proxy need not be a sharehatder of Henderson Group plc.

Where do you send your Voting Instruction Form?
You may send your completed Voting Instruction Form:
+ by mail 1o the Henderson Group Share Registry, using
the enclosed reply-paid envelope or by posting it to:
Australia: GPO Box 4578, Melbourne, VIC 8060; or
New Zealand: Private Bag 92119, Auckland 1020.
+ by facsimile:
Austrafia: 03 9473 2118; or
New Zealand: 09 488 8787,
+ electronically by accessing the Henderson Group Share Registry
via the Henderson Group website at www.henderson.com.
To use this facility, you will need your Security Holder Reference
Number which is shown on your Voting Instruction Form.
You will be taken to have signed the Yoting Instruction Form if
you todge it in accordance with the instructions on the website.

What is the due date for instructing CDN to vote on your behalf?
To instruct CON to vote an your behalf, you will need to make sure
that the Hendersan Group Share Registry receives your completed
Voting Instruction Form (and any necessary supporting documents)
by 6.00pm (Sydney time) on Friday, 27 April 2007. If your Vioting
Instruction Form (and any supporting documents) is not received

by then, your voting instruction will not be effective.

What is the due date for instructing CON to appeint a proxy
on your behalf?

To instruct CDN to appoint a proxy, you will need to make sure
that the Henderson Group Share Registry receives your completed
Voting Instruction Form {and any necessary supporting documents}
by 6.00pm (Sydney time) on Tuesday, 1 May 2007. f your Voting
Instruction Form (and any supporting documents) is not received
by then, your proxy appointment will not be effective.
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What if a Voting Instruction Form is completed under a power
of attorney or other authority?

If the Voting Instruction Form is signed under a power of attorney
or other authority on behalf of a CDt holder, then the attorney
must make sure that either the original power of attorney or
other authority, or a certified copy, is sent to Henderson Group's
share registry so as to arrive by the date specified on the ferm
unless it has previously been lodged with Hendersan Group’s
share registrars.

A Voting Instruction Form cannot be submitted through Henderson
Group's website if it is completed under a power of attorney or
similar authority.

How does a CDI holder that is a company execute the Voting

Instruction Form?

If the DI holder executing the Voting Instruction Form is a

company, then it must execute the Voting Instruction Form in

one of tha following ways:

« by having two directors or a direcior and a secretary of the
company sign the Voting Instruction Form;

« if the company has one director who is alsa the secretary of
the company (or the company does not have a secretary), by
having that director siga i

» by having a duly authorised officer or attorney sign the Voting
Instruction Form (in which case the CD4 holder must send with
the Voting Instruction Form the original, or a certified copy, of
the document authorising the attorney or representative); or

« if the company has a common seal, by affixing the commen
seal in accordance with the company's constitution.

Does a proxy have to vote?
A proxy may decide whether or noet o vote on any motion.

How is a proxy to vote?

If the Voting Instruction Ferm:

« directs the proxy how to vote on an item of business, then
the praxy may anly vote on that item in the way the CDI holder
directed; or

« does not direct the proxy how to vote on an item of business,
then the proxy may vote as he or she thinks fit on that item.

The proxy wili also have discretion to vote as he or she thinks fit on
any other business which may properly come before the meeting
including amendments to resciutions, and at any adjourned meeting.

How will the Chairman vote as proxy if he has not been
directed how to vote?

if a CDI holder instructs CDN to appoint the Chairman of the
meeting as proxy and does not direct the Chairman how to
vote on an item of business, then when the Chairman votes
as proxy on a poll, he intends to vote in favour of each of the
proposed resolutions, :

HENDEARSDON GROUP PLC



NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting of shareholders of Henderson
Group plc {the Company) will be held at 4 Broadgate, London,
EC2M 2DA, at 9.00am (London time) on Thursday, 3 May 2007
and simultaneously broadcast to the Wesley Conference Centre,
220 Pitt Street, Sydney, NSW, Australia as a satellite meeting,

at 6.00pm (Sydney time) Thursday, 3 May 2007,

Items of business

Resclutions 1 to 9 set out below will be proposed as ordinary
resolutions. An ordinary resolution will be passed if more than
50% of the votes cast are in favour. Reselutions 10 to 13 will
be proposed as special resolutions and will be passed if more

than 75% of the votes cast are in favaur,

Resolution 1: Directors’ Report and Accounts

To receive the accounts of Henderson Group ple for the year
ended 31 December 2006 and the reports of the Direciors and
Auditors thereon,

Resolution 2: Report on Directors’ Remuneration

To approve the Report an Directors’ Remuneration for the year
ended 31 December 2006.

Resolution 3: Final Dividend

To declare a final dividend for the year ended 31 December 2006
of 2.27 pence per ordinary share of 10 pence each of the Company,
as recommended by the Directors.

Resolution 4: Reappointment of Existing Director
To reappoint Mr D G R Ferguson as a Director of the Company.

Resolution 5: Reappointment of Existing Director
To reappoint Mr D ) S Roques as a Director of the Company.

Resolution 6: Reappointment of the Auditors

To reappeint Ernst & Young LLP as Auditors to the Company
until the conclusion of the next general meeting at which
accounts are laid,

Resolution 7: Remuneration of the Auditors

To authorise the Directors 1o agree the remuneration of
the Auditors.

Resolution 8: Authority to make
“political donations”

To authorise Henderson Group ple to make danations to European
Union {EU) political crganisations not exceeding £30,000 in total
and 1o incur EU political expenditure not exceeding £30,000 in
tatal, during the period beginning with the date of the 2007
Annuat General Meeting and ending on the date of the 2008
Annual General Meeting. Far the purposes of this Resalution,
“danations”, “EU palitical organisations” and “EU political
expenditure” have the meanings given to them in Part XA of

the Companies Act 1985,

HENDERSON GROUP PLC

Resolution 9: Authority to allot shares

That: a} the autharity conferred on the Directors by Article 11

of the Company’s articles of association be renewed for a

period expiring on the date of the Annual General Meeting of
the Company to be held in 2008 or, if earlier, on 3 August 2008
(unless previously renewed, varied or revoked by the Company
in general meeting) and for that period the Section 80 amount
is £29,000,000 (being the aggregate nominal amount); and b}
the existing authority given 1o the Directors by way of the special
resolution of the Company passed on 17 December 2003 be
revoked by this Resolution.

Resolution 10: Limited disapplication of
pre-emption rights

That: a) the power conferred on the Directors by Article 12 of the
Company's articles of association be renewed for a period expiring
on the date of the Annual General Meeting of the Company o

be held in 2008 or, if earlier, an 3 August 2008 (unless previously
renewed, varied or revoked by the Company in general meeting)
and for that period the Section 89 amount is £4,400,000 {being
the aggregate nominal amount); and b) the existing authority given
to the Directors by way of the special resolution of the Company
passed on 17 December 2003 be revoked by this Resolution.

Resolution 11; Authority to purchase own shares

That the Company be and is hereby generally and unconditionally
autharised to make market purchases (within the meaning of
Section 163(3) of the Companies Act 1985) of its ordinary shares
of 10 pence each, subject to the following conditions:

{a) the maximum number of ordinary shares authorised to be
purchased is 89,900,000 minus the number of shares purchased
pursuant to Resolution 12;

{b) the minimum price {exclusive of expenses) which may be paid
for an ordinary share is 10 pence {being the nominal value of
an ordinary share);

{d) the maximum price (exclusive of expenses) which may be paid
for each ordinary share is the higher of {i an amount equal to
105% of the average of the middle market quotations for an
ordinary share as derived from the London Stock Exchange Daily
Official List for the five business days immediately preceding the
day on which the share is contracted to be purchased; and (ii} an
amount equal to the higher of the price of the last independent
trade of an ordinary share and the highest current independent
bid for an ordinary share as derived from the London Stock
Exchange Trading system (SETS);

(d) this authority shall expire at the close of the Annual General
Meeting of the Company held in 2008 or 18 months from the
date of this Resalution (whichever is earlier); and

{e} a contract to purchase shares under this authority may be made
before this authority expires, and concluded in whole or in part
after this authority expires.
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Notice of Annual General Meeting (continued)

Resolution 12: Contingent Purchase Contract

That the Company be and is hereby generally and unconditionally
authorised (including, without limitation, for the purposes of Section
165 of the Companies Act 1985) to enter into a centingent
purchase contract (within the meaning of Section 165 of the
Corhpanies Act 1985) between the Company and Credit Suisse
{Australia) Limited and certain of its affiliates (Credit Suisse) as
identified in the contract (a draft of which is produced to the
meeting and initialled by the Chairman for the purposes of
identification) (CP Contract), providing for the purchase by the
Company of ordinary shares of 10 pence each converted frem
CHESS Depositary Interests {CDIs) substantially on the terms set out in
the CP Contract, subject to the following conditions:

{a) the maximum number of ordinary shares authorised to be
purchased under the CP Contract is 89,900,000 minus the
number of shares purchased pursuant to Resolution 11;

(b} the minimum price {exclusive of expenses) which may be
paid by Credit Suisse for each CDI is the Australian dollar
equivalent of 10 pence per CDI;

(c) the maximum price {exclusive of expenses) which may be paid by
Credit Suisse for each CDI is an amount which is equal 1o 105%
of the average of clasing prices for CDIs over the previous five
days on which sales of COIs were recorded on the Austzalian
Securities Exchange;

{d) the price to be paid by the Company for a Converted Share is
the price paid by Credit Suisse for the relevant CDI plus any
stamp duty, stamp duty reserve tax, or other applicable transfer
tax relating to CDIs purchased by Credit Suisse; and

(e) this authority shall expire at the close of the Annual General
Meeting of the Company held in 2008 or 18 months from
the date of this Resolution {whichever is eartier).

Resolution 13: Electronic communications

That:

(a) the Company may send or supply any document or information
that is required or authorised to be sent or supplied to a
member or any other person by the Company by a provision of
the Companies Acts (as defined in Section 2 of the Companies
Act 2006 {the Act}), or pursuant to the Company's articles of
association or to any other rules or regulations to which the
Company may be subject, by making it available on a website;

{b} the provisions ¢f the Act which apply to sending or supplying
a document or infgrmaticn required or authorised to be sent or
supplied by a provision of the Companies Acts (as defined in
Section 2 of the Act) by making it available on a website shall
also apply, with any necessary changes, to sending or supplying
any document or information reguired ar authorised to be sent
by the Company’s articles of association or any other rules or
regulations to which the Company may be subject by making it
available on a website; and

() this Resolution shall supersede any provision in the Company’s
articles of association to the extent that it is inconsistent with
this Resolution.

Notes:

Determination of entitlement to attend and vote at the meeting
The Company, pursuant to Regulation 41 of the Uncertificated
Securities Regulations 2001, specifies that only those members
entered in the register of members of Henderson Group plc at
6.00pm (London time} Tuesday, 1 May 2007 or, if this meeting is
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adjourned, in the register of members 48 hours before the time of
any adjourned meeting, shall be entitted to attend and vote at the
meeting in respect of the number of ordinary shares registered in
their name at that time. Changes to entries in the register of
members after that time shall be disregarded in determining the
rights of any persan to attend or vote at the meeting. CDI holders
should read the vating instructions on page 4 and shareholders
should read the voting instructions on page 3.

Documents available for inspection

The following dacurments are avaitable for inspection during

normal business hours at 4 Broadgate, London, EC2M 2DA from

27 March 2007 until the conctusion of the AGM, and will also

be available for inspection at the AGM venue prior to and during

the AGM itself:

i. the register of Directors’ interests, together with copies of
the Directors’ service contracts or letters of appointment
with the Company;

ii. the biographies of Directors seeking reappointment; and

iii, the CP Contract referred to in Resolution 12.

Proxies

All shareholders entitled to attend ard vote are entitled to appoint
a proxy or proxies to attend, speak and vote in their place. A proxy
need not be a shareholder of Henderson Group plc. Please see
pages 3 and 4 for further details.

Sending documents relating to the meeting to the Company
Any documents or information relating to the proceedings at the
meeting may only be sent 1o the Cornpany in one of the ways set
out in this notice of meeting.

CHESS Depositary Nominee's Financial Services Guide

To obtain a copy of the CHESS Depositary Nominee’s Financial Services
Guide, go to www.asx.com.auw/CDIs or phone 1300 300 279 (from
Australia) if you would like ene sent to you by mail.

Important Information

This document is important. If you have any doubts about the
action you should take, please contact your stockbroker or
financial adviser.

By Order of the Board
’ .
) ~

Steven O'Brien
Company Secretary
23 March 2007

Henderson Group plc

Registered office: 4 Broadgate, London, EC2M 2DA
Registered in England no. 2072534

HENDERSON GROUP PLC



EXPLANATORY NOTES

The information below is an explanation of the business to be considered at the 2007 Annual General Meeting.

Resolution 1: Directors’ Report and Accounts

The Directors are required to present the following reports

in respect of the financial year ended 31 December 2006

to the meeting:

= The Annual Financial Report and Accounts (which includes
the financial statements); and

= The Directors' Report and the Auditors’ Report,

Sharehalders will be given an opportunity at the meeting to ask
guestions and make comments on these reports and accounts and
on the business, operations and management. At the end of the
discussion, shareholders will be invited to vote to receive the reports
and the accounts.

Resolution 2: Report on Directors’ Remuneration

The Summarised Annual Report and the Full Annual Financial
Report and Accounts for the year ended 31 December 2006
contain a Report on Directars’ Remuneration, which sets out the
remuneration policy for the Group and reports on the remuneration
arrangements in place for Executive Cirectors, senior management
and Non-Executive Directors.

Legislation requires the Directors to lay the Remuneration Report
befare shareholders for approval at each Annual General Meeting.
The sharehclder vote will be advisary only and the Board will take
the outcome of the vote into consideration when reviewing and
setting the Group’s remuneration policy.

Resolution 3: Final Dividend

This Resolution seeks authority for the Company to pay a final
dividend to shareholders for the year ended 31 December 2006,
as recommended by the Directors. If approved, the dividend will
be paid on 28 May 2007.

Resolutions 4 & 5: Reappointment of
Existing Directors

In accordance with our articles of association, two Directors
{Duncan Ferguson and John Rogues) will retire from office. Both
Directors are offering themselves for reappointment to the Board.

Biographies of the Directors, setting out their qualifications and
experience, are set out below.

Duncan Ferguson

MA (Cantab), FIA, DipAgSci, age 64 — Non-Executive Director since
July 2004. A member of the Nomination Committee since May
2005 and of the Audit and the Remuneration Committees since
June 2005.

Experience:

* Non-Executive Chairman of all the life assurance subsidiaries

of Resolution Group plc and a Non-Executive Director of HBOS
Financial Services. Mr Ferguson's career was in senios management
of insurance companies and as a consulting actuary. He was Senior
Partner of Bacon & Woodrow then B&W Deloitte, from 1994 to
2003. Mr Ferguson is a Fellow of the Institute of Actuaries. He
served on the Council of the Institute from 1989 to 2000 and

as President from 1996 to 1998,
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John Roques

CA, age 68 - Non-Executive Director since January 2004. Chairman
of the Audit Committee since June 2004 and a member of the
Nomination Committee since May 2G05. He was appointed Senior
Independent Director on 9 June 2005.

Experience:

Mr Rogues is alse a Non-Executive Director of BBA Aviation plc

and Premier Farnell plc. He was previously Director of Chubb ple,
Director of British Nuclear Fuels plc and Governor of the Health
Foundation. Mr Roques spent 42 years with Deloitte & Touche
(formerly Touche Ross & Co.), where he served from 1990 to 1999
as Senior Partner and Chief Executive. He is a Member of the
Institute of Chartered Accountants of Scotland. He was a Member
of the Financial Reporting Review Panel (1991-1994) and a
Member of the Financial Reporting Council (1996-2001). He was
Chairman of the Portman Building Society and also a Non-Executive
Director of Towry Law plc until May 2006.

Pursuant to good corporate governance as it relates to Non-
Executive Directors, the Chairman confirms that following their
formal performance evaluation, the performance of Duncan
Ferguson and John Rogues continues to be effective and they
continue to demonstrate commitment to their roles.

Resolution 6: Reappointment of the Auditors

The Companies Act in the United Kingdem requires shareholders
to approve the appointment of a company's Auditors each year
and the appointment runs until the conclusion of the next general
meeting at which accounts are laid.

Resolution 7: Remuneration of the Auditors

This Resolution gives authority to the Directors to agree the
Auditors’ remuneration.

A summary of the Auditors’ remuneration during 2006 is included
in note 4.3 on page 48 of the Full Annual Financial Report and
Accounts and on page 44 of the Summarised Annual Report.

Resolution 8: Authority to make
“political donations”

It is not Henderson Group's policy for it or its subsidiaries to make
political donations within the normal meaning of that expression.

However, the Political Parties, Elections and Referendums Act 2000
(the 2000 Act), which came into effect in 2001, introduced a
definition of what is meant by donations to political parties and,
generally, political expenditure. It alsc: contains rules on the
disclosure of such donations and expenditure, and specifically
requires companies to obtain Sharehotders’ authorisation before
making donations to, or incurring political expenditure in relation
to, political organisations in the European Unicn {EU} abave a
certain level.

As a result, it may be that some of the Group’s activities may
fall within the wide definitions introduced by the 2000 Act

and, without the necessary authorisation, the Group's ability

to communicate its views effectively to political audiences and
to relevant interest groups could be inhibited. Such activities
may include briefings at receptions or conferences ~ when the
Company seeks to communicate its views on issues vital to its
business interests — including, for exzmple, conferences of a
trade union or party political nature or of special interest groups
in financial services.
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Explanatory notes (continued)

Resolution 9: Authority to allot shares

The Company last received authority to allot shares on

17 December 2003. The effect of this Resolution, if passed, is

to renew the existing autherity which would otherwise expire

on 16 December 2008, to give the Directors authority to allot the
Company's unissued shares up to an aggregate nominal amount
of £29,000,000. This amount represents less than cne third of the
Company's issued ordinary share capital {excluding ordinary shares
held in treasury (treasury shares)) as at 8 March 2007.

The Company holds 2,372,399 treasury shares of 10 pence each as
at 8 March 2007. This amount represents 0.26% of the Company’s
issued ordinary share capital (calculated exclusive of treasury shares)
as at that date.

This renewed authority would remain in force until the Annual
General Meeting in 2008 or 3 August 2008, whichever is the
earlier. The Board has decided to seek annual renewai of this
authority in accordance with best practice.

The Board has no present intenticn to exercise this authority.
However, renewal of this authority will ensure that the Board has
flexibility in managing the Company’s capital resources so that
the Board can act in the best interests of shareholders generally.
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Resolution 10: Limited disapplication of
pre-emption rights

The Company last received authority to disapply pre-emption rights
on 17 December 2003. This empowered the Company to make
limited aflotments of unissued equity shares of the Company or
certain rights to acguire such shares {(equity securities) for cash
other than in accordance with statutory pre-emption rights, which
reguire a company to first offer all allotments of equity securities
for cash proportionately. to existing shareholders. The effect of this
special resolution, if passed, is to renew the autherity given to the
Directors which would otherwise expire on 16 December 2008, to
allot equity securities for cash or sell treasury shares for cash on a
non pre-emptive basis (a} pursuant to a rights issue, or (b} up to

an aggregate neminal amount of £4,400,000, which represents
less than 5% of the issued ordinary share capital (exduding treasury
shares) of the Company as at 8 March 2007,

This renewed authority would remain in force until the Annual
General Meeting in 2008 or 3 August 2008, whichever is the earlier.
The Board has decided to seek annual renewal of this authority in
accordance with best practice.

In accordance with the guidelines issued by the Assodiation of British
Insurers' Pre-emption Graup, the Board confirms its intention that
no mare than 7.5% of the issued share capital {excluding treasury
shares} will be issued for cash on a non pre-emptive basis during
any rolling three-year period.

Renewal of this authority will ensure that the Board has flexibility
in managing the Company's capital resources so that the Board
can act in the best interests of shareholders generally.
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Resolution 11: Authority to purchase own shares

The Directors consider that it may be advantageous for the
Company to buy back its own shares in certain circumstances.
Resolution 11, which will be proposed as a special resolution,
seeks shareholders’ approval of the purchase by the Company

of a maximum number of shares which, taken together with any
shares purchased by the Company pursuant {o Resolution 12,

is 89,900,000 which represents just under 10% of the Company's
issued share capital {excluding treasury shares) as at 8 March 2007.

The authority sought by this resolution will expire at the end
of the next Annual General Meeting or 3 November 2008,
whichever is earfier.

The Diractors will keep a possible buy-back of shares under review,
taking into account the Company’s financial position, share price
and other investment opportunities, The Directors would use this
authority only if they believe at the time that such purchase would
be in the best interests of shareholders generally.

Any purchases of ordinary shares would be by means of market
purchases. The resolution sets the maximum and minimum prices
for any such purchases.

Shares purchased under this authority may be held as treasury
shares. The Companies (Acquisition of Own Shares) (Treasury
Shares} Regulations 2003 allow the Company to purchase and hold
in treasury up to a maximum of 10% of the issued capital rather
than cancelling those shares. Treasury shares do not carry voting
rights and have no entitltement to dividends. Treasury shares may be
cancelled, sold for cash or used to meet the Company’s obligations
under its employee share schemes. if treasury shares are used in the
Company's employee share schemes then, so long as this is required
under institutional guidance, the Company will treat them as if they
were an issue of new shares for the purpose of meeting the
antidilution limits applicable to such schemes,

Any shares purchased, but not held as treasury shares, would be
cancelled.

As at 8 March 2007, there were 4,855,722 options over unissued
ordinary shares in the Company outstanding under the Company’s
share schermnes which represents 0.54% of the Company’s issued
capital (excluding treasury shares) at that date. If the Company
was to purchase the maximum number of shares permitted under
this Resolution and under Resolution 12, these options would then
represent 0.60% of the Company's issued share capital (excluding
treasury shares).

The proportion of shares to be bought back pursuant to each
of this Resolution and Resolution 12 will be determined by the
Directors in what they believe to be in the best interests of
shareholders generally.
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Resolution 12: Contingent Purchase Contract

The Directors consider that it may be advantageous for the
Company to "buy back’ interests in its own CHESS Depositary
Interests (CDis} in certain circumstances, However, because

CDIs are interests in shares, rather than shares thernselves, the
Companies Act 1985 (the Act) provisions which provide for a

buy back of shares do not apply to CDIs. The Company, therefore,
cannot buy CDIs pursuant to Resolution 11,

The Company wishes to achieve a similar result by entering into

a Contingent Purchase Contract {CP Contract} with Credit Suisse
{Austratia) Limited and certain of its affiliates {Credit Suisse) as
identified in the CP Contract. It is proposed that Credit Suisse will
buy the CDIs in Australia and then convert the CDis into shares
(Converted Shares). The Company would then have an obligation
to buy any Converted Shares from Credit Suisse up to a maximum
amount as explained below,

Section 165 of the Act provides that a CP Contract must be
approved by shareholders by special reselution. The Company
seeks authority by way of a special resolution to enter into the

CP Contract to buy back a maximum number of Converted Shares.
The maximum number of Converted Shares which could be bought
back by the Company, together with the number of shares bought
back by the Company under Resolution 11, would be limited to
89,900,000 which represents just under 10% of the Company’s
issued share capital (excluding treasury shares) as at 8 March 2007,

Under the terms of the CP Contract, the minimum price (exclusive
of expenses} which can be paid by Credit Suisse for a CDI is the
Australian dollar equivalent of 10 pence per CDI and the maximum
price which can be paid by Credit Suisse for a CDI is an amount
{exclusive of expenses) which is equal to 105% of the average of
closing prices for CDIs over the previous five days on which sales of
CDIs were recorded on the Australian Securities Exchange. The price
to be paid by the Company for a Converted Share is the price paid
by Credit Suisse for the relevant CDI plus any stamp duty, stamp
duty reserve tax, or other applicable transfer tax relating to the
CDis purchased by Credit Suisse.

The authority sought by this resolution will expire at the end of
the next Annual General Meeting or 3 November 2008, whichever
is earlier.

The Directors would use this authority only if they believe at
the time that such purchase would be in the best interests of
shareholders generally.

Converted Shares purchased under this authority may be held

as treasury shares. The Companies (Acquisition of Own Shares)
{Treasury Shares) Regulations 2003 allow the Company to purchase
and hold in treasury up 1o @ maximum of 10% of the issued capital
tather than cancelling those shares, Treasury shares do not carry
voting rights and have no entitlement to dividends. Treasury shares
may be cancelled, sold for cash or used to meet the Company's
obligations under its employee share schemes. If treasury shares are
used in the Company's employee share schemes then, so long as
this is required under institutional guidance, the Company will treat
them as if they were an issue of new shares for the purpose of
meating the antidilution limits applicable to such schemes.
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Explanatory notes {continued)

Any Converted Shares purchased, but not held as treasury shares,
would be cancelled,

As at 8 March 2007, there were 4,855,722 options over unissued
ordinary shares in the Company outstanding under the Company's
share schemes which represents 0.54% of the Company’s issued
capital (excluding treasury shares) at that date. If the Company was
to purchase the maximum number of Converted Shares permitted
under this Resolution and under Resolution 11, these options
would then represent 0.60% of the Company's issued share capital
{excluding treasury shares).

A draft of the contract referred to in Resolution 12 is available
for inspection by members of the Company at the Company's
registered office from and including 27 March 2007 up 1o and
induding 2 May 2007 and will be available at the AGM itself,

The proportion of shares to be bought back pursuant to each
of this Resolution and Resolution 11 will be determined by
the Directors in what they believe to be in the best interests
of shareholders generally.
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Resolution 13; Electronic communications

The purpose of this special resolution is to allow the Company

to take advantage of new electronic communications rules in the
Companies Act 2006 Act (2006 Act) which came into force in the
UK on 20 lanuary 2007. These rules concern communications
between companies, shareholders and others.

The key change made by the 2006 Act is to introduce the ability for
the Company to use electronic communications with shareholders
as the default position by placing documents such as the annual
financial report and accounts on a website rather than having to
send them in hard copy. The Company will notify shareholders, by
post or by email if they have provided an email address, that the
document is available on the website. Shareholders can, however,
ask for a hard copy of any document at any time.

Under the 2006 Act, the Company can write to shareholders asking
for their consent to receive communications via its website. The
request applies to all documents including, but not limited 1o, the
annual financial report and accounts, summary financial statements,
notices of general meetings, any documents which the Company

is required to send to shareholders under the Financial Services
Authority’s Listing Rules, the Australian Securities Exchange's Listing
Rules or other rules the Company is subject to and any decuments
sent pursuant to the articles of association. A shareholder who does
not respond within 28 days of receiving the notice will be deemed
to have consented to use of the website. This is also intended to
apply to communications with CD1 holders 1o the fullest extent
legally permitted, subject to any overriding local regulatory
requirernents.

If this Resolution is passed, the new arrangements are expected to

save administrative, printing and postage costs, while preserving
shareholders’ rights to receive hard copy documents if they wish.

HENDERSON GRCOUP PLC



MEETING LOCATIONS

More information on how to find the meeting locations and
transport links is available online — visit www.henderson.com

Henderson Group plc
4 Broadgate
tondon ECZM 2DA

Eldon Street

- -~ E

g g g
= v a “
-] = c X
< 2 2 g
- = e
S = S T

Sun Street
j
i : :: Broadgate

L e

Liverpool Street

tiverpool
Street

x

3 [€&
& £
m :'E-'_. £
Moorgate €3 | 2 E o
o k2] =
= o =i
London Wall
King Street »
=
- 4 =
— o bl
s 8 Z
= a
2 3 E
fr=d -] =
[~ () [T
4 Market Street =
(P] S5t James
® - a
Queen | & £ ° Wesley
n - = .2
Victoria | & s Conference
Building | = i Cent
8 E en .re
) 220 Pitt Street
Sydney
Park Street
F 9
—
Town
Hall

HENDERSON GROUP PLC

2

NOTICE OF ANNUAL GENERAL MEETING

"



@ Henderson Group plc

For shareholder queries please contact
the Henderson Group Share Registry

Australia
GPQ Box 4578
Melbourne Victoria 8060
Phone; 1300 137 981
+ 61{0} 3 9415 4081
Fax: +61(0) 39473 2500
Email: henderson@computershare.com.au

United Kingdom

PO Box 82 The Pavilions

Bridgwater Road

Bristol BS99 7NH

Phone: 0800 073 3916

Fax: 0870703 6119

Email: web.queries@computershare.co.uk

New Zealand

Private Bag 92119

Auckland 1020

Phone: 0800 888 017

Fax: + 64 {0) 9 488 8787

Email: henderson@computershare.com.au

Website
www.henderson.com

Registered office
4 Broadgate, London EC2M 2DA
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. 4. To reappoint Mr D G R Ferguson

@ Henderson Group plic

4 Broadgate, London ECZM 2DA, England

? J}’i A?i{ji_:) l», JFG;: Company Registration Number: 2072534
of eyl el
MR A SAMPLE =
MR A SAMPLE 3
DESIGNATION {IF ANY)
JT A/C (IF ANY)
ADD1
ADD2
ADD3
ADD4
ADDS TN AR RS B2
ADDS @)\/fi‘\ij i ﬂ“” L
Proxy Form

Please read the instructions overteaf,

Appointment of Proxy

OR the following person:

I'We hereby appoint the Chairman of the meeting as my/our proxy - please mark "X’

Write the name of the person if this is someone other
o thanthe Chairman of the meeting, Do notinsert
your own namais).

10 attend and vote on my/our behalf at the Annual General Meeting of Henderson Group plc to be held on 3 May 2007 at 9.00am
(London time) and at any adjcurnment of the meeting. 'We would like myfour proxy to vote on the resolutions proposed at the
meeting in accordance with the following directions. Where no direction is given, the proxy may vote as they see fit. In addition, myfour
proxy can vote as they see fit, or abstain, on any other business which may property come before the meeting, including amendments

1o resolutions, and at any adjournment of the meefing.Y
Voting directions to your proxy- please mark D) mdtcale your
RESOLUTIONS foR

O
OO 4
OO
O

AGAINST  VOTE
WITHHELD

1. To receive the Directors’ Report
and Actounts

2. To approve the Report on
Directors’ Remuneration

3. To declare a final dividend of
2.27 pence per share

as a Director

5. To reappoint Mr D J S Rogques as
a Director

6. To reappoint Ernst & Young
as Auditors

O OO
OO O

7. To authorise the Directors
to determine the Auditors’
remuneration

P e

durecuons‘”
RESOLUTIONS FoR

0go
alslin
00oQ
000

AGAINST VOTE
WITHHELD

8. To give limited authority to make
“political donations”

9. To give limited authority to the
Directors to allot shares

10. To disapply pre-emption rights to
a limited extent

11. To authorise the Company to
purchase its own shares

D l:' '—J }2‘ o lutl*—....e the Company to enter D D |:|
I’f by Lvll L nt ) '3 (ontmgent Purchase Contract

-

13. To approve new electronic
communications provisions

OO 4

Signature— please sign in the box below Date PIN SRN
C1234567890
Gl o
In the case of joing haldings, any one joint holder may sign 1o ap::.:': a@\{*fj\" IE\ ’ l - . - L— ’ |||“|mm "li! "l ml“l’ “ l' " m“" "‘I
C731 HHU

LR

020K OLOONDION) 100584 11C198 P



Notes to the Proxy Form

1.

Registered shareholders or their proxies haveriheqfight to
attend, speak and vote at the Annual Genera! I\J g_e‘jliﬂ,\lp,':_y'_g
are unable to attend in person, you may appoint one or more
proxies to attend, speak and vote on your behalf. A proxy
need not also be a shareholder of Henderson Group plc, If
you are submitling your Praxy Form by post and you wish
to appoint a proxy other than the Chairman of the meeling,
you must insert the name of your proxy in the space provided
overleaf, complete your voting directions, sign and date the
form and return it to the Henderson Group Share Registry
in the envelope provided. If you do not insert a name in the
space provided, the Chairman of the meeting will act as your
proxy at the meeating.

Alternatively, you may submit your proxy voting 'g.:ﬁmSt("bn;:py

. The 'vote withheld® option overleaf is provided to enable you

to abstain on any particular rasolution. However, it is not a
vote in law and will not be counted in the calculation of the
proportion of votes "For” and 'Against’ a resolution.

Your proxy may vote as he or she chooses on any resolution
for which you have not given an instruction and on any
further or amended resolution.

In the case of joint holders appointing a proxy, any one holder
may sign the proxy appointment. In the case of a corporation,
this form must be under seal or signed by an officer or other
duly authorised person {refer to the instructions on page [3}
of the Notice of Meeiting).

T
Wl

"
o

8.

9.

=T he vaiid, your proxy vote must be received by the Henderson

(=Grupinare Registry, at The Pavilions, Bridgwater Road,

Bristol BST3 8FB, England, no later than 9.00am (London time),
Tuesday, 1 May 2007.

if you would like to submit your proxy vote electronically, you can
do so via Henderson Group’s website, www.henderson.com.
You will requite your unique PIN and Shareholder Reference
Number. Both these numbers are shown on the front of this
form, The PIN will expire at the end of the voting period.

if you are a CREST system user {(including a CREST personal
member) you can appoint one Or more proxies of give
an instruction to a proxy by having an appropriate CREST

: \ N qu!ssaqg—’transmined. Jo appoint a proxy or to give an
one of the ather methods explained in notes 8 and 9/algviy - f i insiugnon to a proxy (whether previously appointed or

otherwise} via the CREST system, the CREST message must
be received by Computershare (ID number 3RA50) not later
than 48 hours before the time appointed for holding the
meeting. For this purpose, the time of receipt will be taken
1o be the time {as determined by the timestamp generated
by the CREST system} from which Computershare is able
to retrieve the message. CREST personal members or other
CREST sponsored members should contact their CREST
sponsor for assistance with appointing proxies via CREST.
For further information on CREST procedures, limitations
and systems timings, please refer to the CREST manual.
Henderson Group may treat as invalid a proxy appointment
sent by CREST in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Securities Regulations 2001.

TANS AN S(CENY ddghiment or information relating to proxies at the meeting

Where shares ase held jointly, and mare than or.z-af thajeint! ¥ I & mey-oilly be sent in one of the ways set out in these Notes.

shareholders votes, only the vote of the senior shareholder who
tenders a vote will be valid. Seniority is determined by the order
in which the names appear on the register of shareholders.

You are entitled 10 appoint one Or more persons as proxies to
attend, speak and vote on a poll at the meeting. If you wish
to appoint more than one proxy, copy this form. On each
form state the percentage of your voting rights or number
of shares applicable to that form. If the appointments do not
specify the percentage or number of votes that each pioxy
may exercise, each proxy may exercise your votes in equal
proportions. Return all forms in the same envelope.

. P Y
(o >§.yf\iu

(177N % ik
El “xJJ'i I'E:w

Jb

Ly oy

CREST Via CREST message - see note 9 above.

You can submit your proxy vote in the following ways:

Onlfine - via www.henderson.com - see note 8 above. You can lodge your
proxy vote using the internet 24 hours a day, seven days a week.

@ By post — return this form in the reply-paid envelope provided or post it 1o
The Pavilions, Bridgwater Road, Bristol BS13 8FB, England

] -
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File No. 82-34758

@ Henderson Group plc

Record and payment dates

02 April 2007

Henderson Group plc wishes to confirm the timetable for its proposed final dividend
for the year ended 31 December 2006. This includes the dates when the processing
of requests by holders of CHESS Depositary Interests (CDis) to convert CDls into
ordinary shares, or by ordinary shareholders to convert ordinary shares into CDls,
will be suspended.

On 28 February 2007, the Directors announced their recommendation to pay a final
dividend in respect of the year ended 31 December 2006 of 2.27 pence” per ordinary
share. Payment of this dividend is subject to approval by shareholders at the Annual
General Meeting to be held on 3 May 2007.

The timetable is as follows:

Last date for processing requests by CDI holders to convert
CDls into ordinary shares or by ordinary shareholders to
convert ordinary shares into CDIs before the payment of

dividend Thu 19 April
CDlIs commence trading on the ASX on an

ex-dividend basis ' Fri 20 April
Ordinary shares commence trading on the LSE on an ex-

dividend basis Wed 25 April
Record date for dividend Fri 27 April

Processing recommences for requests by CDI holders to
convert CDls into ordinary shares and by ordinary
shareholders to convert ordinary shares into CDIs Wed 30 April

Dividend payment date Tue 29 May

*For CDI holders, the AS or the NZ$ equivalent will be confirmed on the record date.

Henderson Group plc
4 Broadgate

London EC2M 2DA
Registered in England
No. 2072534

ABN 30 106 988 836

For further information:
www_henderson.com or

Mav Wynn
Head of Investor Relations
mav.wynn@henderson.com




File No. 82-34758

@ Henderson Group plc

Update of number of securities quoted on ASX,
Voting Rights and Capital

2 April 2007

The attached form provides an update to the number of CDIs guoted on the ASX and
the net transfers to the CDI register during March 2007.

fn conformity with Rule 5.6.1 of the UK Disclosure and Transparency Rules we would
also like to notify the market of the following:

At 31 March 2007, Henderson Group plc's capital consisted of 902,158,366 shares
with voting rights. Henderson Group plc holds 2,372,399 shares in Treasury.

Therefore, the total number of voting rights in Henderson Group plc was 899,785,967
as at 31 March 2007.

The above figure, 899,785,967, may be used by shareholders as the denominator for
the calculations by which they will determine if they are required to notify their
interest in, or a change to their interest in, Henderson Group plc under the FSA's
Disclosure and Transparency Rules.

Henderson Group plc
4 Broadgale,

London EC2M 2DA
Registered in England
No. 2072534

ABN 30 106 988 B35



Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.104,3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities

and agreement

Informarion or documents not available now must be given 10 ASX as soon as available. Information and
documents given 1o ASX become ASX's property and may be made public.

Inroduced 17796, Origin: Appendix $. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity
Henderson Group plc

ABN
30 106 988 836

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (aitach sheets if there is not enough space).

I *Class of "securities issued or to be | CHESS Depositary Interests (CDIs}

issued

2 Number of Tsecurities issued or to 591,310,658 At 28 February 2007
be issued (if known) or maximum 4,156,220 Net transfers
number which may be issued 595,466,878 At 31 March 2007

3 Principal terms of the *securities | CDls over fully paid ordinary shares quoted on the
(eg, if options, exercise price and | London Stock Exchange (L.SE)
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if
*convertible securities, the
conversion price and dates for
conversion)

+ See chapter 19 for defined terms.
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Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not
rank equally, please state:

the date from which they do

the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment
the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncertificated holdings or despatch
of certificates

Number and “class of all
tsecurities quoted on  ASX
(including the securities in clause
2 if applicable)

Yes

N/A ’

Net transfers of securities between CDls and
ordinary shares listed on LSE

Various dates during March 2007

Number *Class

595,466,878 CDls

+ See chapter 19 for defined terms.

01/01/2003
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Number

*Class

Number and *class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

902,158,366

Fully paid ordinary
shares quoted on the
LSE

Dividend policy (in the case of a
trust, distribution policy) on the

increased capital (interests}

Same as existing securities

Part 2 - Bonus issue or pro rata issue

1

14

15

16

17

18

19

Is  security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issuc
documents

Note: Security holders must be told how their
entitlements are to be dealt with,

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.

01/01/2003
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20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issuc

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the -issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons cntitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements  in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.

01/01/2003
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32 How do *security holders dispose
of their entitlements (except by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one)

(a) X Securities described in Part |

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securitics issucd on expiry or converiion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 If the *securities are “equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of “securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

s the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)}

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

Number

*Class

+ See chapter 19 for defined terms.
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Quotation agreement

1 *Quotation of our additional *securities is in ASX’s abselute discretion. ASX may quote the
*securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for an
illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the “securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and that no-
one has any right to return any *securities to be quoted under sections 737, 738 or
1016F of the Corporations Act at the time that we request that the *securities be
quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been provided at
the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the *securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from or connected with any breach of the warranties in this agreement.

4 We give ASX the information and documents required by this form. [fany information or
document not available now, will give it to ASX before *quotation of the *securities begins.
We acknowledge that ASX is relying on the information and documents. We warrant that
they are (will be) true and complete.

Sign here:

Print name:

Date: 2 April 2007...........
{Bireetor/Deputy Company Secretary)
Wendy King

+ See chapter 19 for defined terms.
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File No. 82-34758

Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.
iName of entity Henderson Group plc
ABN 30 106 988 836

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Nicholas Toby Hiscock

Date of last notice 12 May 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trusi, this includes interests in the rrust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be

disclosed in this part.

Direct or indirect interest

Nature of indirect interest

(including registered holder)
Note: Provide details of the circumstances giving rise to the relevant
interest.

Date of change

No. of securities held prior to change

Class

Number acquired

Number disposed

Value/Consideration
Note: If consideration is non-cash, provide details and estimated
valuation

No. of securities held after change

+ See chapter 19 for defined terms.
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Appendix 3Y

Change of Director’s Interest Notice

Nature of change

Grant of Options in accordance with the

Example: on-market wade, off-market trade, exercise of options, issu¢ of | Henderson Group Plc Long Term Incentive
securities under dividend reinvesunent plan, participation in buy-back

Plan

Part 2 - Change of director’s interests in contracts

Note: [n the case of a company, interests which come within parsgraph (i) of the definition of “notifiable interest of a director” should be

disclosed in this part.

Detail of contract

The Henderson Group plc Long Term Incentive Plan
{*LTIP")

Nature of interest

Additional Performance share award granted in
accordance with the Henderson Group plc Long Term
Incentive Plan.

Name of registered holder
(if issued securities)

N/A

Date of change

2 March 2007, being the date of grant of the award

No. and class of securities to
which interest related prior to

change
Nate: Details are only required for a contract in relation
to which the interest has changed

N/A

Interest acquired

Additional Performance Share Award granted in
accordance with the Henderson Group plc Long Term
Incentive Plan (‘LTIP'). The Award is exercisable only
if certain conditions are¢ met, including Henderson
Group plc’s Total Shareholder Return when compared
to companies in its comparator group (as defined in the
LTIP). The number of shares that vest will depend on
the extent te which the performance conditions are
satisfied. The number of shares awarded is 375,000.

Interest disposed

N/A

Value/Consideration
Note: If consideration is non-cash, provide details and
an estimated valuation

See ‘Interest acquired’ above. There is no consideration
for the grant of the award.

Interest after change

N/A

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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File No. 82-34758

Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001,
IName of entity Henderson Group plc
IABN 30 106 988 836

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Roger Philip Yates

Date of last notice 12 May 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a direclor” should be

disclosed n this part,

Direct or indirect interest

Nature of indirect interest

(including registered holder)
Note: Provide details of the ¢ircumstances giving rise to the relevant
interest.

Date of change

No. of securities held prior to change

Class

Number acquired

Number disposed

Value/Consideration
Note: I consideration is non-cash, provide details and estimated
valuation

No. of securities held after change

+ See chapter 19 for defined terms.
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Appendix 3Y

Change of Director’s Interest Notice

Nature of change

Grant of Options in accordance with the

Example: on-market trade, off-market trade, exercise of options, issue of Henderson Group Plc Long Term Incentive
securities under dividend reinvestment plan, participation in buy-back

Plan

Part 2 — Change of director’s interests in contracts

Mote: In e case of 3 company, interests which come within paragraph (i) of the definition of “notifiable interest of a director’” should be

disclosed in this pant.

Detail of contract

The Henderson Group plc Long Term Incentive Plan
(‘LTIP")

Nature of interest

Performance share award granted in
accordance with the Henderson Group plc Long Term
Incentive Plan.

Name of registered holder
(if issued securities)

N/A

Date of change

2 March 2007, being the date of grant of the award

No. and class of securities to
which interest retated prior to
change

Note: Details are only required for a contract in relation
to which the interest has changed

N/A

Interest acquired

Performance Share Award granted in accordance with
the Henderson Group plc Long Term Incentive Plan
{‘LTIP’). The Award is exercisable only if certain
conditions are met, including Henderson Group plc’s
Total Shareholder Return when compared to companies
in its comparator group (as defined in the LTIP). The
number of shares that vest will depend on the extent to
which the performance conditions are satisfied. The
amount of the award is 1,070,000.

Interest disposed

N/A

Value/Consideration
Mote: If consideration is non-cash, provide details and
an estimated valuation

See ‘Interest acquired’ above. There is no consideration
for the grant of the award.

Interest after change

N/A

+ See chapter 19 for defined terms.
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